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Explanatory Note 


This Amendment No. 1 on Form 10-K(the "Amendment") amends the Company's Report on Form 10-Kfor the twelve months ended January 3,2016, 
originally filed with the Securities and Exchange Commission (the "SEC") on March 29, 2016 (the "Original Filing"). This Amendment is being filed to 
amend Part III of the Original Filing to include the infonnation required by and not included in Part III of the Original Filing. Part IV of the Original Filing is 
being amended solely to add as exhibits certain new certifications in accordance with Rule 13a-14(a) promulgated by the SEC underthe Securities Exchange 
Act of 1934, as amended (the "Exchange Act"). Because no financial statements have been included in this Amendment and this Amendment does not 
contain or amend any disclosure with respect to Items 307 and 308 of Regulation S-K, paragraphs 3, 4 and 5 of the certifications have been omitted. 

Except as described above, no other changes have been made to the Original Filing. The Original Filing continues to speak as of the date of the Original 
Filing, and the Company has not updated the disclosures contained therein to reflect any events which occurred at a date subsequent to the filing of the 
Original Filing other than as expressly indicated in this Amendment. Accordingly, this Amendment should be read in conjunction with the Original Filing. 
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PART III 


ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNANCE 

Information required by this Item regarding our executive officers is included in Part I of this report on Form 10-K. 

Directors 
Long WAN 
Age 75 

Mr. Wan has served as Chairman of the Board since September 26, 2013. He has also served as Chairman of the Board of WH Group Limited (“WH Group”) 
since November 2010, as Chief Executive Officer of WH Group since October 2013, as Chairman of the Board of Henan Luohe Shuanghui Industry Group 
Co., Ltd., a subsidiary of WH Group (“Shuanghui Group”), since January 2007, as Chairman of the Board of Henan Shuanghui Investment & Development 
Co., Ltd., a subsidiary of WH Group (“Shuanghui Development”), since August 2012, and as a director of Rotary Vortex Limited, a subsidiary ofWH Group 
(“Rotary Vortex”), since November 2007. 


Qualifications, Attributes, Skills and Experience: 

Mr. Wan obtained his bachelor’s degree in business management from the Henan University of Animal Husbandry and Economy, previously The Henan 
Business College, in May 1991 and was awarded the senior economist professional qualification issued by the Henan Province Advanced Professional Titles 
Adjudication Committee (Economic Disciplines) in July 1999. Mr. Wan has over 40 years of experience in the meat processing industry, and, under his 
direction, WH Group’s business has grown front a local state-owned enterprise in Henan Province, China into an international company with operations 
spanning various continents. Over the years, Mr. Wan has received many awards and accolades acknowledging his contributions to and accomplishments in 
the meat industry. 


Gordon Lijun GUO 
Age 45 

Mr. Guo has served as a Director since May 22, 2015. He was appointed as an Executive Director of WH Group on December 2013. He has also served as a 
Vice President and the Chief Financial Officer of WH Group since January 2014. Prior to this, Mr. Guo was WH Group’s Deputy Chief Executive Officer from 
October 2013. Mr. Guo has over 20 years of experience overseeing the financial operations of various companies. He worked as an accountant in the finance 
department of the Henan Luohe Meat Products Processing United Factory from June 1993 to March 1996. Mr. Guo was also the financial controller of Luohe 
Chinachem Shuanghui Packaging Industry Co., Ltd. and Luohe Chinachem Shuanghui Plastic Processing Co., Ltd from April 1996 to February 2001. Mr. 
Guo held various positions in Shuanghui Group from March 2001 to August 2012, including serving as its Deputy Director, its Director of the finance 
department and its Chief Financial Officer. In addition, Mr. Guo was also the Executive Vice President of Shuanghui Development from August 2012 to 
October 2013. 

Qualifications, Attributes, Skills and Experience: 

Mr. Guo obtained his adult higher education diploma in financial accounting from Henan Radio and Television University in July 1994 and obtained the 
completion certificate for the master of business administration program of the Graduate School of Remin University in December 2004. Mr. Guo received his 
assistant accountant certificate awarded by the People’s Republic of China Ministry of Personnel in October 1994. 

Hank Shenghua HE 
Age 48 

Mr. He has served as Vice President and Chief Operation Coordinating Officer since January 2014 and as a Director since January 2016. Prior to joining 
Smithfield, Mr. He served in various positions with Shuanghui Development for more than a decade, including general manager of Luohe Shuanghui 
Logistic Investment Company and general manager of Luohe Shuanghui Commerce Investment Company before 2009, manager of Shuanghui 
Group’s Commerce and Logistic Division from August 2008 to June 2011, Vice President of Shuanghui Development from June 2005 to August 2012 and 
assistant to the chairman of Shuanghui Development from September2012 to January 2014. 
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Qualifications, Attributes, Skills and Experience: 

Mr. He has extensive experience in mechanical engineering and food industry operations. After Smithfield was acquired by WH Group in 2013, Mr. He 
played an important role in the post-acquisition transition. He has exceptional expertise in corporate strategy, communication and leadership. He obtained 
his bachelor’s degree in engineering from University of Chongqing in China. 

Shuge JIAO 
Age 50 

Mr. Jiao has served as a director since September 26,2013. He has also served as a director of WH Group since April 2006 and as a director of Rotary Vortex, 
Shuanghui Group and Shuanghui Development since March 2006, January 2007 and August 2012, respectively. 


Qualifications, Attributes, Skills and Experience: 

Mr. Jiao graduated from Shandong University with a bachelor of mathematics in July 1986 and obtained his master’s degree in engineering from the People’s 
Republic of China Ministry of Aerospace Industry in October 1989. He served as a researcher in the China Aerospace Service and Technology Corporation 
from August 1989 to January 1995 and as the vice-general manager of the direct investment department of China International Capital Corporation Ltd. from 
December 1995 to August 2002. Mr. Jiao has a broad range of experience serving as a director for various companies listed on the Stock Exchange of Hong 
Kong Limited or the Shenzhen Stock Exchange, including for China Mengniu Dairy Co., Ltd. since 2004, for China Yumn Food Group Limited since 2005, 
for China Shanshui Cement Group Co., Ltd since 2005 and for Joyoung Company Limited since 2007. Mr. Jiao also serves as a director of CDH Shine 
Limited, CDH Shine II Limited, CDH Shine III Limited and CDH Shine IV Limited, each of which is a shareholder of WH Group. 


Kenneth M. SULLIVAN 
Age 52 

Mr. Sullivan has served as President and Chief Executive Officer since December 2015 and as a director of Smithfield since January 2016. He has served in 
various other positions since joining Smithfield in 2003, including Vice President of Internal Audit from 2003 to 2007, Vice President and Chief Accounting 
Officer from 2007 to 2010, Vice President ofFinance and Chief Accounting Officer from 2010 to 2012, Vice President and Chief Financial Officer from 2012 
to March 2015, Executive Vice President and Chief Financial Officer from March 2015 to October 2015 and President and Chief Operating Officer from 
October 2015 to December 2015. 

Qualifications, Attributes, Skills and Experience: 

Mr. Sullivan has expertise in corporate strategy and finance, capital markets, operations analysis and organizational leadership, and possesses in-depth 
knowledge of company’s United States of America and international business segments. Prior to joining Smithfield, Mr. Sullivan spent 12 years at various 
large accounting and consulting fmns. Mr. Sullivan has been a Certified Public Accountant in the state Virginia since April 1993. Mr. Sullivan obtained his 
Bachelor of Science degree from the School ofBusiness ofVirginia Commonwealth University in August 1988. 

Section 16(a) Beneficial Ownership Reporting Compliance 

Our directors, our executive officers and persons who own more than 10% of our common stock are not subject to the requirements of Section 16(a) because 
of our status as a privately held company. 


Code ofBusiness Conduct and Ethics 

We maintain a Code ofBusiness Conduct and Ethics (the “Code”) applicable to all of our employees, officers and directors. The purpose of the Code is to 
convey our policies and practices for conducting business in accordance with applicable law and the highest ethical standards. Any waiver of the Code for 
executive officers or directors will be made only by the Board and will be promptly disclosed. In support of the Code, we have provided employees with a 
number of avenues for the reporting of ethics violations or similar concerns, including an anonymous telephone hotline. A compliance committee chaired by 
our Chief Legal Officer administers the Code and requires all directors and executive officers to complete an annual certification relating to ethics and 
compliance with the law, the Code and other Company policies. The chair of the compliance committee reports periodically to the Board on the 
administration of the Code and is required to report promptly any violation of the Code by an executive officer or director to the Chainnan of the Board. The 
Code was adopted, and is reviewed periodically, by the Board. 
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The Code is available for review on our website at http://www.smithfieldfoods.com/our-poIicies-and-disclosures/business-conduct-ethics , and we will post 
any amendments to, or waivers from, the Code on that website. 


Audit Committee Financial Expert 

The Board does not have an audit committee. The full Board of Directors performs the functions typically performed by such a committee. The Board is 
satisfied that all of the directors have sufficient business and financial experience to perform those functions effectively. As such, and given that the 
Company is now privately held, the Board has determined that it is not necessary to designate one or more of its members as an “audit committee financial 
expert” as that term is defined in Item 407(d)(5) of Regulation S-K. 
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ITEM 11. 


EXECUTIVE COMPENSATION 


Compensation Discussion and Analysis 
Introduction 

The Company's merger with a wholly owned subsidiary ofWH Group (the “Merger”) was consummated on September 26, 2013, after the completion of the 
Company’s 2013 fiscal year, which ended on April 28, 2013. In connection with the consummation of the Merger, the Company elected to change its fiscal 
year end from the 52 or 53 week period ending on the Sunday nearest to April 30 to the 52 or 53 week period ending on the Sunday nearest to December 31, 
which resulted in the Company having a transition period from April 29, 2013 to December 29,2013 (the “Transition Period”). The Summary Compensation 
Table provides compensation information for 2015,2014 and the Transition Period (fiscal 2013T). 

This Compensation Discussion and Analysis (“CD&A”) provides information regarding the material elements of compensation earned by our executive 
officers during 2015 as well as the considerations and objectives underlying our compensation policies and practices. This information provides context for 
the compensation disclosures in the tables and related discussions that follow. Following the Merger, the Board of Directors did not designate a 
compensation committee and, unless and until it does so, the full Board of Directors is responsible for all functions typically performed by a compensation 
committee. 

This CD&A discusses the compensation decisions for the named executives shown in the “Summary Compensation Table” below. They are: 


Name Title 

Kenneth M. Sullivan President and Chief Executive Officer from December 31,2015; President and Chief Operating 

Officer from October 1,2015 to December 31,2015; Executive Vice President and Chief 
Financial Officer from March 1,2015 to October 1,2015; Chief Financial Officer prior to March 
1,2015 


C. Larry Pope 


Chief Executive Officer until December 31,2015; President and Chief Executive Officer until 
October 1,2015 


Glenn T. Nunziata 
Dhamu Thamodaran 
Joseph B. Sebring 
Dariusz Nowakowski 
Timothy O. Schellpeper 


Executive Vice President and Chief Financial Officer from October 1,2015 
Executive Vice President, Chief Strategy Officer and Chief Commodity Hedging Officer 
President, Packaged Meats Division 
President, Smithfield Europe 

President and Chief Operating Officer, Smithfield Farmland until March 1,2015* 


* Mr. Schellpeper's employment with the Company ended March 31,2015. 


Compensation Philosophy and Objectives 

Our executive compensation philosophy is to motivate our executive officers continually to improve operating perfonnance. Therefore, our annual and 
equity-based long-term incentives are opportunities for compensation - they are designed to pay out when perfonnance is strong and not to pay out when 
performance is disappointing. Consequently, a substantial majority of each named executive’s total potential direct compensation - and in the case of our 
former CEO, 67% for fiscal 2015 - is variable and can be earned only if performance objectives are achieved and/or shareholder value is increased. 

The primary goal of our executive compensation program is the same as our goal for operating the Company - to maximize short-term and long-term 
corporate perfonnance. To achieve this goal our executive compensation program is based on the following principles: 

• Paying for perfonnance - A significant portion of our executives’ compensation is subject to corporate, segment and/or business unit 

performance measures. Perfonnance-based compensation can vary widely from year to year depending on our performance, which is impacted by, 
among other things, the volatile nature of our agricultural commodity-based industry and governmental food and energy policy. In recent years, 
average payouts of performance-based compensation (excluding equity awards) ranged from 0% to 90% of our executives’ total cash 
compensation (excluding retirement plan distributions). In fiscal 2015, perfonnance-based cash compensation constituted on average 
approximately 68% of such total cash compensation of our named executives compared to 60% in fiscal 2014. 
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• Alignment with the interests of shareholders - Equity-based awards are made under WH Group’s stock incentive plan and are intended to align an 
executive’s financial interests with those of our parent company’s shareholders by providing value to the executive if the market price ofWH 
Group’s stock increases. In addition, many of our cash awards are tied to key financial performance measures that are expected to correlate with 
the creation of shareholder value. 

• Attracting and retaining top talent - The compensation of our executives is designed to be competitive with the organizations with which we 
compete for talent so that we can attract and retain talented and experienced executives. Our executives have, on average, approximately 23 years 
of experience with Smithfield and its predecessors. 

Each element of our compensation program is designed to further one or more of these principles. The structure of a particular executive’s compensation can 
vary depending on the scope and level of that executive’s responsibilities. For an executive with corporate-level responsibilities, performance-based cash 
compensation is generally based on Smithfield’s consolidated results of operation. For an executive responsible for the Pork Group or an individual business 
unit within that group, performance-based cash compensation is generally based on the operating results of the Pork Group thus encouraging coordination of 
efforts among the individual business units in order to maximize the financial performance of the entire Pork Group. Occasionally an executive responsible 
for an individual business unit might receive performance-based cash compensation based on the operating results or other performance measure of that unit, 
particularly if that unit operates more or less independently of other units. 

Determining Executive Compensation 

The Board of Directors is responsible for developing and administering the compensation program for executive officers and other key employees. The Board 
of Directors may delegate some or all of its responsibilities to one or more committees whenever necessary to comply with any statutory or regulatory 
requirements or otherwise deemed appropriate by the Board of Directors. The Board of Directors has the authority to retain consultants and other advisors to 
assist the Board of Directors with its duties and has sole authority to approve the fees and other retention terms of such consultants and advisors. The CEO 
makes recommendations to the Board of Directors regarding the salaries, cash incentive award arrangements and equity incentive awards, if any, for key 
employees, including all executive officers. For executive officers whose cash incentive awards are based partly on individual performance, the CEO’s 
evaluation of such performance is provided to and reviewed by the Board of Directors. Based on the foregoing, the Board of Directors uses its judgment in 
making compensation decisions that will best carry out our philosophy and objectives for executive compensation. As discussed further below, the Board of 
Directors of our parent company, WH Group, granted options to purchase common stock of WH Group to members of senior management of WH Group and 
its subsidiaries, including our executive officers, in connection with an initial public offering of the WH Group’s common stock and its listing on the Hong 
Kong Exchange. Our fonner CEO recommended to the WH Group Board of Directors the recipients and sizes of the option awards for our executives. 

Elements of Compensation in 2015 

We had two elements of total direct compensation in fiscal 2015: salary and annual cash incentives. 

Base Salary 

Base salaries are intended to provide a level of compensation sufficient to attract and retain an effective management team when considered in combination 
with the performance-based and other components of our executive compensation program. The relative levels of base salary for executive officers are 
designed to reflect each executive officer’s scope of responsibility and accountability within the company. Base salaries are reviewed annually to determine 
if they are equitably aligned within the Company and are at sufficient levels to attract and retain top talent. Consistent with our greater emphasis on 
performance-based pay, base salaries for executives are normally changed infrequently. 

Cash Incentive Awards 

We provide performance-based annual cash incentive opportunities to our executives under our incentive plan. The awards use performance criteria that seek 
to ensure a direct link between the executives’ performance and the amount of incentive compensation earned as well as encourage coordination of efforts 
among business units within the same operating segment. Awards generally use formulas based on Company net income or pre-tax, profits, either company¬ 
wide or for a particular operating segment depending on the executive’s scope of responsibility. Occasionally an executive responsible for an individual 
business unit may receive a cash incentive award based on the operating results or other performance measure of that unit, particularly if that unit operates 
more or less independently of other units. At the beginning of the year, the Board of Directors receives management’s recommendations on the performance 
criteria and cash incentive award formulas for the year. In evaluating these recommendations, the Board of Directors considers the performance of the 
company and the respective segments and business units in recent years. 
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Individual Performance Bonuses and Additional Cash Awards 


Certain of our executive officers, including Messrs. Sullivan and Thamodaran in fiscal 2013T, were traditionally considered for annual discretionary cash 
bonuses based on individual performance instead of annual cash incentive awards made under the 2008 Plan. We also have sometimes paid additional cash 
awards to executive officers in amounts determined appropriate to reward elements of performance that were not reflected in the annual cash incentive awards 
or the individual performance bonuses. 

For fiscal 2014 and fiscal 2015, all of the named executives, excluding Mr. Nunziata, participated in the annual cash incentive award program. Because of 
the company’s favorable financial performance in fiscal 2014, the incentive awards for several of the named executives were limited by the individual caps 
placed on such awards. Subsequent to the end of fiscal 2014, the Board of Directors detennined to make a discretionary bonus award to those executives 
equal to the portions of their incentive awards foregone as a result of the caps. These discretionary bonuses were intended to reward the executives for their 
personal contributions to the company’s positive financial performance in fiscal 2014. 

The annual cash incentive award program for fiscal 2015 included a feature whereby performance in excess of the maximum recognized for purposes of 
calculating the incentive awards would result in a contribution to a discretionary bonus pool that would be allocated by the CEO among certain officers of 
the Company (including, potentially, all of the named executives). Actual performance for fiscal 2015 did not exceed any of the maximum performance 
levels. Thus, no contributions were made to the discretionary bonus pool for fiscal 2015. 

Retention Bonus Program 

In connection with the negotiation of the Merger Agreement, WH Group requested that a retention program be established in connection with the Merger to 
aid in the retention of certain of the Company’s officers and other key employees. In response to this request, on May 28,2013, the Company’s Board of 
Directors and the Compensation Committee approved a retention bonus program (the “Retention Bonus Program”) for certain of the Company’s officers, 
including the named executives who were employed at that time, and other key employees. The Retention Bonus Program is more fully described below. 

Equity Incentive Awards 

In fiscal 2014, the WH Group Board of Directors granted options to purchase common stock of WH Group to approximately 210 members of senior 
management ofWH Group and its subsidiaries, including the named executives who were employed at that time, under the WH Group Pre-IPO Share Option 
Scheme to provide incentives or rewards to senior management for their past or potential future contributions to WH Group and/or any of its subsidiaries. All 
of these options were granted at an exercise price equal to the initial public offering price of WH Group stock. Our CEO at the time recommended to the WH 
Group Board of Directors the recipients and sizes of the option awards for our executives. In developing these recommendations, our CEO considered a 
number of factors, including: 

• the breadth of the executive's decision-making responsibility within the company, and 

• the CEO's subjective evaluation of the executive's past and potential future contributions to the Company' success. 

The ultimate value, if any, of these stock options is dependent on increases in the market price of WH Group’s common stock, which encourages longer-term, 
more strategic decision-making. Because all of the stock options were granted with graded vesting requiring continued service as an employee or consultant, 
the awards also promote long-tenn tenure. 

Additional Compensation Elements 

Retirement Plans. Our executive officers participate in the same retirement plans on the same tenns as provided to most of our salaried employees. These 
plans consist of several company-funded pension plans and an employee-funded 401 (k) savings plan (with employer match), all of which are tax-qualified, 
and a non-tax qualified supplemental pension plan. Under a tax-qualified plan, we are eligible for a tax deduction for our contributions for the year to which 
the contributions relate, while the benefits are taxable to the participant for the year in which they are ultimately received. Under a plan that is not tax- 
qualified, we are not eligible for a tax deduction until the year in which the benefits are paid to the participant. 

Our retirement plans are intended to provide an appropriate level of replacement income upon retirement. All salaried employees participating in one of the 
qualified pension plans and earning more than $260,000 are eligible to participate in the non-tax qualified supplemental pension plan. The supplemental 
pension plan allows us to provide pension benefits comparable to those that would be available under the Smithfield Foods Salaried Pension Plan (one of the 
tax-qualified plans) if the federal income tax laws did not include limits on covered compensation and benefits. Therefore, the supplemental pension plan 
allows all 



participating salaried employees to receive a pension benefit that is approximately the same percentage of their earnings, except that the amount of 
compensation in any year that can be used in calculating benefits is capped at $5 million. The supplemental benefit plan uses the same benefit formulas as 
the Smithfield Foods Salaried Pension Plan and uses the same types of compensation to determine benefit amounts. We do not utilize a more favorable 
pension benefit formula for management than for other salaried employees. In accordance with the supplemental plan’s tenns, as a result of the Merger, 
participants in the supplemental plan commenced receipt of their vested, accrued supplemental plan benefits as of the Merger closing date, and continue to 
accrue benefits under the supplemental plan with respect to their future service after the Merger. Their future benefits under the supplemental plan, if any, will 
be reduced by their Merger-related payouts so that there is no duplication of benefits. For more information about our pension plans, please refer to the 
Pension Benefits table and related discussion below. 

Participation in the 401 (k) savings plan is voluntary. Therefore the amount of compensation deferred and the amount of our match varies among employees, 
including the executives. However, the same formulas are used to determine benefits for all participants in this plan. Furthennore, the plan does not involve 
any above-market returns, as returns depend on actual investment results. 

Perquisites and Other Benefits. We provide a limited number of perquisites to our executive officers. The Summary Compensation Table below contains an 
itemized disclosure of all perquisites to named executives, regardless of amount. We believe that these perquisites are reasonable and consistent with those 
paid to other executives in our industry. Providing these perquisites thus helps to keep our base compensation packages competitive. 

We also provide certain benefits to substantially all salaried employees that are not included as perquisites in the Summary Compensation Table for the 
named executives because they are broadly available. These include health and welfare benefits, disability and life insurance, education and tuition 
reimbursement and an employee assistance program. 

We have established a matching contribution program to which we will match the contributions by senior executive officers, including all of the named 
executives, to qualified, tax-exempt non-profit organizations up to $25,000 per executive in any calendar year. In addition, at the time our former CEO was 
appointed to the office of chief executive officer, the compensation committee of our former board of directors authorized a match for additional charitable 
contributions made by him of up to $100,000 per year, subject to an aggregate limit of $500,000. As disclosed in the note to column (i) of the Summary 
Compensation Table below, the Company provided matches aggregating $28,750 (a portion of which was fora contribution made in calendar year 2014) and 
$100,000 in fiscal 2015 for charitable contributions made by our current CEO and our former CEO, respectively. We believe these charitable contributions 
are an important corporate activity which helps promote a charitable spirit in our employees and furthers our connection with the communities in which we 
do business. 

Change in Control Severance Plan. In fiscal 2011, the Board of Directors adopted the Smithfield Foods, Inc. Change in Control Executive Severance Plan 
(the “Severance Plan”). The Severance Plan provided the executives with certain cash payments and other benefits in the event their employment was 
terminated, or they resigned for good reason, during a potential change in control or within two years following a change in control. The Board of Directors 
believed that the Severance Plan would help to retain qualified employees, and allow key management to focus on the Company’s business during periods of 
an actual or potential change in control by providing them with a level of economic security in the event of a termination of their employment. In connection 
with the execution and delivery of the Merger Agreement, on May 28,2013, the Severance Plan was amended only as it would apply to the Merger and only 
as it would apply to our CEO and the five officers who report directly to our CEO (collectively, the “Senior Executives”), to remove certain conditions that 
would have otherwise allowed the executives to terminate their employment for “good reason” under the Severance Plan as a result of the Merger. The 
Merger constituted a change in control for purposes of the Severance Plan, meaning that if any of our participating executives (including our named 
executive officers) experienced a qualifying tennination of employment under the Severance Plan (as amended) within the two year period following the 
Merger, they would be eligible for severance benefits under the plan. The Severance Plan expired on September 26, 2015. No payouts were made under the 
Severance Plan prior to its expiration. 

Clawback Policy. In fiscal 2011, the Board of Directors adopted a new policy addressing the potential recovery of incentive compensation in the event of a 
material restatement of the Company’s financial results. This policy applies to all of the Company’s executive officers, plus its principal accounting officer 
(“Senior Executives”). Under this policy, the Company may seek to recover incentive compensation previously awarded to a Senior Executive, to the extent 
that the incentive compensation is based on perfonnance during fiscal periods materially affected by a material restatement of the Company’s financial 
results. The Board of Directors must first determine that the Senior Executive engaged in fraud or willful misconduct that caused or otherwise contributed to 
the need for the restatement. This policy does not limit the legal remedies the Company may seek against any employee for fraudulent or illegal conduct. The 
policy was not adopted in response to any particular concerns nor has the Company ever had to restate its financial results. 
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Summary Compensation Table 

The following table includes information concerning compensation paid to or earned by our “Named Executive Officers” listed in the table for fiscal 2015, 
fiscal 2014 and the Transition Period. 


Change 
in Pension 
Value and 

Non- Non- 

Equity Qualified 








Incentive 

Deferred 

All 






Stock 

Option 

Plan 

Compensation 

Other 




Salary 

Bonus 

Awards 

Awards 

Compensation 

Earnings 

Compensation 

Total 


Year 

($) 

($) 

($) 

($) 

($) 

($) 

(S) 

($) 

Name and Principal 






Position (a) 

(b) 

(c) 

(d) 

(e) 

(f) 

(g) 

(h> 

(i) 

0) 


Kenneth M. Sullivan 

President and 

2015 

2014 

800,000 

600,000 

666,667 

666,667 

— 

5,272,674(5) 

3,053,354 

1,932,665 

874,393 

528,371 

207,604 

177,566 

5,602,018 

9,177,943 

CEO 1 ". 

2013T 

333,333 

833,333 

981,300 

— 

— 

207,259 

180,250 

2,535,475 

C. Larry Pope 

President and 

2015 

2014 

1,500,000 

1,100,000 

825,000 

1,836,966 

— 

17,575,580(5) 

7,328,050 

8,000,000 

1,993,073 

15,719,711 

7,024,511 

25,372,761 

37,530,130 

CEO< 2 >. 

2013T 

733,333 

277,194 

4,252,300 

— 

2,446,882 

— 

4,304,794 

12,014,503 

Glenn T. Nunziata 

2015 

134,615 

300,000 

— 

— 

— 

— 

34,205 

468,820 


EVP, Chief Financial 
Officer* 3 ). 


Dhamu Thamodaran 

2015 

800,000 

600,000 

— 

— 

3,053,354 

2,660,725 

1,389,415 

8,503,494 


2014 

600,000 

1,200,000 

— 

3,075,727(5) 

2,551,118 

1,106,080 

1,400,826 

9,933,751 

EVP, Chief Strategy Officer 
and Chief Commodity 

Hedging 

Officer. 

2013T 

400,000 

1,166,667 

327,100 

— 

— 

719,790 

1,372,146 

3,985,703 

Joseph B. Sebring 

2015 

900,000 

500,000 

— 

— 

3,252,345 

— 

1,951,608 

6,603,953 


2014 

735,000 

800,000 

— 

1,727,604(5) 

1,393,693 

— 

1,977,723 

6,634,020 

President, Packaged Meats 
Division. 

2013T 

490,000 

125,000 

294,390 

— 

794,970 

— 

1,938,109 

3,642,469 

Dariusz Nowakowski 

2015 

800,000 

725,000 

— 

— 

1,683,259 

299,794 

735,900 

4,243,953 


President, Smithfield 
Europe. 


Timothy O. ScheUpeper 2015 265,385 _____ 6,174,305 6,439,690 

President & COO, Smithfield 2 014 733,333 500,000 — 3,455,207< 5 > 1,826,290 792,582 217,737 7,525,150 

Farmland* 4 ). 


(1) President and ChiefExecutive Officerfrom December 31, 2015; President and Chief Operating Officerfrom October 1, 2015 to December 31, 
2015; Executive Vice President and Chief Financial Officer from March 1, 2015 to October 1, 2015; Chief Financial Officer prior to March 1, 2015. 

(2) Chief Executive Officer until December 31, 2015; President and Chief Executive Officer until October 1, 2015; retired from the Company 
effective December 31, 2015. 

(3) Executive Vice President and Chief Financial Officer from October 1, 2015. 

(4) President and Chief Operating Officer, Smithfield Farmland until March 1, 2015; employment with the Company ended effective March 31, 
2015. 

(5) This amount represents the theoretical grant date fair value of options granted to the named executive by the WH Group Board of Directors on 
July 10, 2014 in connection with an initial public offering of the WH Group’s common stock and its listing on the Hong Kong Exchange. The shares 
issuable upon the exercise of these options are shares of the common stock of the Company’s parent, WH Group, and are not securities of the Company. Mr. 
Schellpeper’s stock options were forfeited in their entirety when his employment ended effective March 31, 2015. 

Bonus (Column (d)) 

Includes for fiscal 2015 payments in the following amounts made under the Retention Bonus Program requested by WH Group in connection with the 
negotiation of the Merger Agreement: Mr. Sullivan - $666,667; Mr. Pope - $825,000; Mr. Thamodaran - $600,000; Mr. Sebring - $500,000; and Mr. 
Nowakowski - $725,000. WH Group established the Retention Bonus Program in 
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connection with the Merger to encourage the Company's senior management to remain with the Company following the Merger. See “Potential Payments 
Upon Change in Control: Retention Bonus Program” for more information concerning these payments. The remaining amounts shown in column (d) for fiscal 
2015 represent discretionary bonus awards. 

Stock Awards (Column (e)) and Option Awards (Column (f)) 

Represents the theoretical aggregate grant date fair value of the awards made with respect to each fiscal year as computed in accordance with FASB ASC 
Topic 718. These amounts do not represent the actual values that may be recognized by each Named Executive Officer nor, for 2013T, the amounts that may 
have been received by the Named Executive Officer upon the conversion of such awards to cash as a result of the Merger. For each Named Executive Officer, 
the amounts in column (£) for fiscal 2014 represent the grant date fair value of stock options granted by the WH Group Board of Directors to approximately 
210 members of senior management of WH Group and its subsidiaries, including the Named Executive Officers, pursuant to the WH Group Pre-IPO Share 
Option Scheme on July 10, 2014. The assumptions used in detennining the grant date fair values of these awards are set forth in "Note 11: Equity” to our 
Consolidated Financial Statements. These options have an exercise price of $0.80 and are subject to graded vesting over a five-year period with the first 
tranche having vested on August 5, 2015. On April 27, 2016, shares ofWH Group stock, which is traded on the Stock Exchange of Hong Kong Limited, 
closed at $0.82. 

Non-Equity Incentive Plan Compensation (Column (g)) 

Represents cash incentive payouts pursuant to awards made under the performance award component of the 2008 Plan. 

Change in Pension Value and Nonqualified Deferred Compensation Earnings (Column (h)) 

Represents the aggregate increase in the actuarial present value of the named executives' accumulated benefits under our tax-qualified pension plans and 
non-tax-qualified supplemental pension plan accrued during fiscal 2015, fiscal 2014 and fiscal 2013T. The change in the present value ofthe accrued 
pension benefits is impacted by variables such as additional years of service, age, changes in plan provisions, changes in compensation, changes in the 
mortality table, the discount rate used in the present value calculation and distributions during the fiscal year. As a result ofthe Merger, the actuarial present 
value of each named executive’s vested, accrued benefit under the non-qualified supplemental pension plan as of such date became payable ratably over a 
five-year period. Changes in the present value ofthe pension benefits are not the result of any changes in how our executives’ retirement benefits are 
detennined under the tenns ofthe pension plans. The table below shows the impact of those variables on the present value ofthe named executives' pension 
benefits in fiscal 2015: 



Sullivan 

Pope 

Thamodaran 

Sebring 

Nowakowski 

Schellpeper 


($) 

($) 

($) 

($) 

($) 

($) 

2014 Present Value. 

1,298,308 

18,680,196 

6,899,392 

7,525,176 

2,403,479 

2,743,165 

Change due to: 

Additional year of age 

52,153 

667,663 

259,696 

51,861 

89,291 

119,513 

Additional year of service 

144,798 

1,668,475 

429,692 

316,209 

432,090 

— 

Final average pay increase 

999,190 

2,318,934 

3,694,954 

1,564,587 

364,036 

— 

SERP distribution 

(151,801) 

(4,229,304) 

(1,354,759) 

(1,918,610) 

(500,314) 

(93,187) 

Change in discount rate 

(169,947) 

(553,087) 

(368,858) 

(123,625) 

(85,309) 

(180,568) 


Total Increase (Decrease) 874,393 (127,319) 2,660,725 (109,578) 299,794 (154,242) 


2015 Present Value 2,172,701 18,552,877 9,560,117 7,415,598 2,703,273 2,588,923 


Mr. Nunziata had not accrued any benefits under the plans as of the end of fiscal 2015 because he had not yet met the minimum service requirements for 
eligibility. 

The methodology used in calculating the present value ofthe pension benefits, including the underlying assumptions, is described or referenced under 
“Pension Benefits: Discussion of Retirement Plans” below. Negative values are reported as $0 in the Summary Compensation Table. There were no above¬ 
market earnings on any nonqualified deferred compensation plan benefits during fiscal 2015. 

All Other Compensation (Column (i)) 

For fiscal 2015, includes partial distributions of benefits under the Company’s pension plans as follows: Mr. Sullivan - $151,801; Mr. Pope - $4,229,304; Mr. 
Thamodaran - $ 1,354,759; Mr. Sebring - $ 1,918,610; Mr. Nowakowski - $500,314 and Mr. 
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Schellpeper - $93,187. As a result of the Merger, each Named Executive Officer’s vested, accrued benefit under our non-tax-qualified supplemental pension 
plan as of such date became payable ratably over a five-year period. 

Also includes our incremental cost, as shown in the following table, of perquisites provided to the Named Executive Officers during fiscal 2015, consisting 
of: the personal use of Company aircraft, spousal travel expenses, personal use of a car leased by us, including all operating and maintenance costs, excess 
life and other insurance benefits, charitable contribution match and housing and relocation costs. 


Excess 

Life 

and 

Spousal Company- Other Charitable 

Company Travel Leased Insurance Contribution Housing and 

Aircraft Expenses Automobile Benefits Match Relocation Other 


Name ($) ($) ($) ($) ($) ($) ($) 

Kenneth M. Sullivan. — — 20,511 1,242 28,750 

C. LanyPope. 103,755 16,199 29,819 3,564 100,000 

Glenn T. Nunziata. — — 10,263 145 5,000 18,797 

Dhamu Thamodaran. — — 25,542 3,564 250 

Joseph B. Sebring. — 1,562 19,278 6,858 

Dariusz Nowakowski. — 36,239 — 17,851 — 169,496 12,000 0) 

Timothy O. Schellpeper. 83,700 — 10,706 334 


0) Reflects reimbursed medical expenses for named executive's spouse. 

The value of perquisites is based on the estimated incremental cost to us, including: 

• for personal use of Company aircraft, the direct cost per flight hour as calculated from our records for Company-owned aircraft or as billed by 
third parties for chartered aircraft, 

• for spousal travel expenses, the incremental and direct costs, such as the fare cost for commercial flights, 

• for Company-leased automobiles, 100% of the lease cost, repairs, maintenance and fees, 

• for excess life insurance (i.e., having a face amount of coverage in excess of $50,000), the amount of premiums paid by us, on behalf of the 
executive, during the fiscal year for such excess coverage. 

Also includes tax gross ups relating to the perquisites listed in the table above in the following amounts: Mr. Pope - $57,218, Mr. Nunziata - $8,797 and Mr. 
Schellpeper - $39,925. 

Also includes Company matches under our 401 (k) plan of $5,300 for each named executive with the exception of Mr. Nunziata who joined the Company in 
October 2015 and had not yet met the eligibility requirements for participating in the 401 (k) plan and Mr. Nowakowski who is a non-U.S. employee and not 
eligible for participation. 

Also includes payment of $ 1,250,000 received by Mr. Pope pursuant to the terms of the noncompetition agreement he entered into in connection with the 
Merger. See “Potential Payments Upon Change in Control: Retention Bonus Program” for further information concerning this payment. 

Includes $9,981,770 received by Mr. Pope pursuant to a Retirement Agreement, dated as of December 31,2015, between the Company and Mr. Pope (the 
“Retirement Agreement”). The Retirement Agreement also provides Mr. Pope with post-retirement health care benefits for one year and an additional one 
year of service credit under the Company’s non-tax-qualified Supplemental Pension Plan. In consideration for such payments and benefits, Mr. Pope has 
released any claims against the Company and has agreed not to compete with the Company for a period of two years and to provide limited consulting and 
advisory services to the Company’s CEO through August 5,2024 for no additional compensation. 

Includes $5,081,078 in cash separation benefits received by Mr. Schellpeper in connection with his termination of employment. Also includes $900,000 
received by Mr. Schellpeper under a Non-Competition and Non-Solicitation Agreement, dated as of March 31,2015, between the Company and Mr. 
Schellpeper pursuant to which Mr. Schellpeper has agreed not to compete with the Company fora period of one year and not to solicit the Company’s 
employees or customers fora period of two years. Mr. Schellpeper will be eligible to receive an additional $700,000 during the term of such agreement. In 
connection with his separation, Mr. Schellpeper has released any claims against the Company. 
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Grants of Plan-Based Awards 


The following table includes grants of plan-based awards to our named executives for fiscal 2015. 


Potential payouts Estimated future payouts 

under non-equity incentive under equity incentive 

plan awards plan awards 


Name 

(a) 

Grant 

date 

(b) 

Approval 

date 

w 

Threshold 

($) 

(d) 

Target 

($) 

(e) 

Maximum 

($) 

(0 

Threshold 

(#) 

(g) 

Target 

(#) 

(h) 

Maximum 

(#) 

to 

Kenneth M. Sullivan 

Incentive Plan Bonus. 



618,750 

3,053,354 

4,132,500 




C. Larry Pope 

Incentive Plan Bonus. 



1,485,000 

7,328,050 

9,918,000 




Glenn T. Nunziata 

Incentive Plan Bonus. 









Dhamu Thamodaran 

Incentive Plan Bonus. 



618,750 

3,053,354 

4,132,500 




Joseph B. Sebring 

Incentive Plan Bonus. 



N/A 

3,252,345 

4,550,000 




Dariusz Nowakowski 

Incentive Plan Bonus. 



646,250 

1,683,259 

2,805,000 




Timothy O. Schellpeper 

Incentive Plan Bonus. 










Potential Payouts Under Non-Equity Incentive Plan Awards (Columns (d), (e) and (f)) 

The target amount represents actual cash incentives for fiscal 2015 paid pursuant to awards made under the performance grant component of the 2008 Plan. 
The payout amounts shown above are also included in the “Non-Equity Incentive Plan Compensation” column ofthe Summary Compensation Table. See 
“Discussion for Summary Compensation Table and Grants of Plan-Based Awards: Perfonnance-Based Annual Cash Incentives” below for a detailed 
discussion of the performance criteria. 

Discussion for Summary Compensation Table and Grants of Plan-Based Awards 

Performance-Based Annual Cash Incentives 

For our named executives, annual cash incentives may be earned under awards made pursuant to the performance award component of the 2008 Plan. The 
annual awards utilize fonnulas set by the Board of Directors at the beginning of the fiscal year. The formulas for fiscal 2015 were based on Company net 
income and either operating profit or pre-tax profit of a particular segment or business unit, depending upon the scope ofthe executive’s duties. Operating 
profit is generally defined as net income less reductions for interest expense and income taxes. Pre-tax profits are generally defined as net income before 
deduction for income taxes. Because these awards are based on objective performance criteria measured over a specified period, any incentives earned 
pursuant to the awards and paid in cash appear in the “non-equity incentive plan” columns ofthe Grants of Plan-Based Awards Table (column (e)) and the 
Summary Compensation Table (column (g)). For fiscal 2015, the formulas used to calculate the annual performance-based cash incentive awards to the 
participating Named Executive Officers were as follows: 


For Messrs. Sullivan, Pope and Thamodaran: 


Company Net Income Performance Bonus as a Percentage of Company Net Income up to $551 million 


($ in millions) 

Sullivan 

Pope 

Thamodaran 

330 -384 

.1875 

.45 

.1875 

385 -439 

.375 

.9 

.375 

440 - 494 

.675 

1.62 

.675 

495 -551 

.75 

1.8 

.75 


For Mr. Sebring 
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U.S. Operations Operating Profit 
($ in million) 

501-624 
625 -699 
700 -799 
800 - 1000 


Performance Bonus as a Percentage of U.S. Operations 
Operating Profit in excess of $500 million up to $1 billion 
.2125 
.425 
.85 

.85 plus an additional .15 of U.S. Operations Operating Profit in excess of 
$800 million up to $1 billion 


For Mr. Nowakowski: 


European Operations Adjusted Pre-Tax Profits Performance Bonus as a Percentage of European Operations 

($ in million) Adjusted Pre-Tax Profits up to $102 million 

47 -55 1.375 

56 - 102 2.75 

In the event that any of the foregoing perfonnance measures should exceed the highest indicated range, an additional amount will be contributed to a 
discretionary bonus pool that will be allocated by the Company’s CEO. The amount so contributed would equal one-half of the additional bonus that would 
have been paid to the applicable executive had the bonus formula not contained a cap on the perfonnance measure. 

For purposes of these awards, the various profit measures for the Company and its divisions for fiscal 2015 were as follows: 


Company net income. $452,348,800 

U.S. operations operating profit. $870,234,500 

European operations adjusted pre-tax profit. $61,209,400 


As an illustration of the perfonnance bonus calculation, our current CEO’s performance bonus for fiscal 2015 was $3,053,354, which is equal to the product 
of the Company’s net income of $452,348,000 and the indicated bonus percentage of .675 (i.e., the bonus percentage applied if the Company’s net income 
falls within the range of $440 million and $494 million). As an illustration of the discretionary bonus pool calculation, if the Company’s net income had 
been $601 million (i.e., an amount in excess of the net income cap ($551 million) for the perfonnance bonus calculation, an amount equal to $825,000 would 
have been contributed to the discretionary bonus pool. This amount is equal to the product of $50 million (i.e., the excess of the assumed level of Company 
net income over the cap) and 1.65% (i.e., one-half of the aggregate maximum performance bonus percentages for Messrs. Sullivan, Pope and Thamodaran). 
Because none of the actual performance measures in fiscal 2015 exceeded the applicable caps, no contributions were made to the discretionary bonus pool 
for fiscal 2015. 

Retention Bonuses and Additional Cash Awards 

In connection with the Merger, our fonner board of directors and its compensation committee approved the Retention Bonus Program for certain of our 
officers, including the named executives who were employed at that time. In fiscal 2015, retention bonus payments were as follows: Mr. Sullivan - $666,667; 
Mr. Pope - $825,000; Mr. Thamodaran - $600,000; Mr. Sebring - $500,000; Mr. Nowakowski - $725,000 and Mr. Schellpeper- $0. See “Potential Payments 
Upon Change in Control: Retention Bonus Program” for more information. 

Mr. Nunziata received a discretionary bonus award of$300,000 because he joined the Company too late in the yearto participate in the regular annual cash 
incentive award program. 

Option Awards 

During 2014, WH Group adopted the WH Group Option Plan to provide incentives to various executives and management personnel ofWH Group and its 
subsidiaries. The Named Executive Officers were awarded WH Group options under the plan on July 10, 2014. These options have an exercise price of $0.80 
and are subject to graded vesting over a five-year period as follows: 10% as of August 5, 2015, an additional 15% as of August 5, 2016, an additional 20% as 
of August 5, 2017, an additional 25% as 
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of August 5, 2018 and the final 30% as of August 5,2019. On April 27, 2016, shares of WH Group stock, which is traded on the Stock Exchange of Hong 
Kong Limited, closed at $0.82. 

Components of Total Compensation 

In fiscal 2015, cash compensation (salary plus bonus plus non-equity incentive compensation) for the named executives averaged approximately 47% of 
their total compensation (excluding retirement plan distributions). The principal component of non-cash compensation in fiscal 2015 was the increase in the 
actuarial present value of the named executives' benefits under our pension plans. Consistent with our policy that a substantial portion of a named executive's 
potential cash compensation be based on perfonnance, performance-based cash incentive awards earned by executive officers in recent years have ranged 
from 0% to 90% of total cash compensation (excluding retirement plan distributions) depending on the perfonnance of the Company or the relevant segment 
or business unit and the individual executive. As a percentage of total cash compensation (excluding retirement plan distributions), performance-based cash 
incentive awards for all named executives averaged approximately 81% in fiscal 2015. 

Outstanding Equity Awards at Fiscal Year-End 

As of January 3, 2016 there were no stock awards outstanding. All outstanding options awards as ofsuch date are reflected below. 


Option awards* 1 ) 


Name 

Number of 
securities 
underlying 
unexercised 
options (#) 
Exercisable 

Number of 
securities 
underlying 
unexercised 
options (#) 
Unexercisable 

Equity incentive plan 
awards: number of 
securities underlying 
unexercised unearned 
options (#) 

Option 
exercise 
price ($) 

Option expiration 
date 

Kenneth M. Sullivan 

1,200,000 

10,800,000 


$0.80 

7/10/2024 

C. Larry Pope 

4,000,000 

36,000,000 


$0.80 

7/10/2024 

Glenn T. Nunziata 






Dhamu Thamodaran 

700,000 

6,300,000 


$0.80 

7/10/2024 

Joseph B. Sebring 

450,000 

4,050,000 


$0.80 

7/10/2024 

Dariusz Nowakowski 

400,000 

3,600,000 

— 

$0.80 

7/10/2024 

Timothy O. Schellpeper 







(1) The options listed were granted on July 10, 2014 and are subject to graded vesting over a five-year period as follows: 10% as of August 5, 2015, an 
additional 15% as of August 5, 2016, an additional 20%o as of August 5, 2017, an additional 25% as of August 5, 2018 and the final 30% as of August 5, 
2019. 

(2) Mr. Schellpeper's stock options were forfeited in their entirety when his employment ended effective March 31, 2015. 
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Option Exercises and Stock Vested 


No option awards were exercised by, and no stock awards vested for, our Named Executive Officers in fiscal 2015. 

Pension Benefits 
(As of January 3, 2016) 


Number of 
years 
credited 
service 


Present value of 
accumulated 
benefit 


Payments 
during last 
fiscal year 


Name Plan Name (fi) ($) ($) 

Kenneth M. Sullivan. Smithfield Foods Pension Plan 13 288,177 — 

Supplemental Pension Plan 13 1,884,526 151,801 

C. Larry Pope. Smithfield Foods Pension Plan 35 1,262,513 — 

Supplemental Pension Plan 360) 17,290,364 4,229,304 

Glenn T. Nunziata. Smithfield Foods Pension Plan — — — 

Supplemental Pension Plan — — — 

Dhamu Thamodaran. Smithfield Foods Pension Plan 25 897,265 — 

Supplemental Pension Plan 25 8,662,852 1,354,759 

Joseph B. Sebring. Smithfield Foods Pension Plan 21 958,062 — 

Supplemental Pension Plan 21 6,457,536 1,918,610 

Dariusz Nowakowski. Supplemental Pension Plan 9 2,703,273 500,314 

Timothy O. Schellpeper. Farmland Foods Pension Plan 24 497,336 — 

Supplemental Pension Plan 11 2,091,587 93,187 


(1) Includes one additional year of service credit pursuant to the terms of Mr. Pope's Retirement Agreement. See discussion under “All Other 

Compensation (Column (i)) ” above for further information regarding the Retirement Agreement. 


Discussion of Pension Plans 

We sponsor tax-qualified pension plans covering substantially all of the Company’s salaried employees. Each of the named executives (except Mr. Nunziata) 
participates in one of our tax-qualified salaried pension plans (the “Salaried Pension Plans”) and the non-tax-qualified Supplemental Pension Plan (the 
"Supplemental Plan”). Mr Nunziata does not participate in either plan because he has not yet met the minimum service requirements for eligibility. 

The tax-qualified plans provide for retirement benefits that generally are a function of a participant’s average compensation during the five consecutive 
calendar years during the last ten years of employment in which his or her compensation was the highest (“Final Average Earnings”) and aggregate years of 
service. The Supplemental Plan provides a retirement benefit which is the benefit calculated under the Smithfield Foods Salaried Pension Plan, but without 
application of compensation and benefit limits under federal tax laws, reduced by the benefit payable from the relevant tax-qualified plan. The Supplemental 
Plan is maintained so that we can provide a retirement benefit for all salaried employees that is approximately the same percentage of their earnings from the 
Company. 

The retirement benefit under the Smithfield Foods Salaried Pension Plan is a lifetime benefit payable at age 65 equal to the sum of (i) 0.8% of Final Average 
Earnings and (ii) 0.9% of Final Average Earnings in excess of Social Security Covered Compensation, with that sum multiplied by the years of service with 
the Company. Social Security Covered Compensation is detennined annually by the Internal Revenue Service and represents an average of the amount of 
wages subject to Social Security taxes over a period of years. Compensation for purposes of Final Average Earnings is the total compensation shown on the 
participant’s W-2 reduced by any income from the exercise of stock options. Total compensation includes salary, bonus, non-equity incentive plan payments, 
stock awards when vested, and taxable perquisites from the Company. For named executives, such compensation includes salary, bonus and non-equity 
incentive plan compensation, each as shown in the Summary Compensation Table. For the tax-qualified plans, compensation for purposes of calculating 
accruals is limited to $260,000 for calendar year 2015 as set by the Internal Revenue Service. The Supplemental Plan limits yearly earnings for purposes of 
calculating accmals to $5,000,000. 
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If a participant does not commence receiving benefits by age 65, the participant is entitled to a late retirement benefit which is the greater of the benefit 
calculated at the participant's normal retirement date actuarially increased to the actual retirement date or the benefit calculated at actual retirement date. A 
participant is eligible for early retirement after age 55 with five years of vesting service (age 60 for the Supplemental Plan). The early retirement benefit 
payable is the accrued benefit payable at age 65 reduced by 0.5% for each month that the early retirement date precedes the normal retirement date. 

The normal form of benefit for the Salaried Pension Plans and the Supplemental Plan is a single life annuity with monthly payments paid over the life of the 
participant. Married participants receive joint and 50% survivor annuity with actuarially reduced monthly payments paid until the death of the participant 
and his or her spouse. The other optional forms ofretirement benefit in the Salaried Pension Plans include joint and 66.67%, 75% or 100% annuities, and a 
ten-year certain and continuous annuity with payments guaranteed for ten years even if the participant dies. The Supplemental Plan also includes a five-year 
installment payment option in which the lump sum value of the single life annuity is calculated based on factors specified in the Supplemental Plan and 
mandated by the Internal Revenue Service and then paid in five annual principal installments with interest credited on the unpaid installments at the same 
interest rate that is used to calculate the lump sum value (currently segmented rates of 1.19% for the first 5 years, 4.53% for the next 15 years and 5.66% for 
20 or more years). 

As a result of the Merger, each named executive's vested, accrued benefit under the Supplemental Plan as of the Merger closing date became payable ratably 
over a five-year period, as previously elected by such executive. Each named executive continues to accme benefits under the Supplemental Plan for service 
after the Merger date, which will be distributable on the executive’s future benefit commencement date under the plan. 

The present value of each named executive's accumulated benefits under the plans, as shown in the prior table, has been calculated in accordance with the 
benefit formulas described above and using the same assumptions as are used by us for financial reporting purposes under generally accepted accounting 
principles (except that retirement age is assumed to be the normal retirement age of 65). Those assumptions are incorporated herein by reference to “Note 10: 
Pension and Other Retirement Benefit Plans” to our Consolidated Financial Statements. 

Nonqualified Deferred Compensation 


Executive 

Registrant 

Aggregate 

Aggregate 

Aggregate 

contributions 

contributions 

earnings in last 

withdrawals/ 

balance 

in lastFY 

in last FY 

FY 

Distributions 

at last FYEO) 


Name (S) (S) (S) (S) (S) 

Kenneth M. Sullivan. — — — 241,982 99,514 

C. Larry Pope. — — — — — 

Glenn T. Nunziata. — — — 

Dhamu Thamodaran. — — — 684,862 442,680 

Joseph B. Sebring. — — — 738,897 510,893 

Dariusz Nowakowski. — — — — — 

Timothy O. Schellpeper — — — 405,008 163,166 


(1) Represents the aggregate cash balance at January 3,2016 attributable to the vested and unvested RSUs that were converted to cash as a result of the 
Merger and which were not previously distributed to the named executives. A portion of these balances and the distributions made during the last 
fiscal year were previously included in column (e) of the Summary Compensation Table (Stock Awards) in the year in which the RSUs were granted 
(fiscal 2012 and fiscal 2013). The aggregate amounts so included for prior years were: Mr. Sullivan - $0; Mr. Thamodaran $821.419; Mr. Sebring 
$760,210 and Mr. Schellpeper - $0. 

Discussion of Nonqualified Deferred Compensation 

Prior to fiscal 2013T, under the management stock purchase program (ESPP), executives could voluntarily elect to defer up to 25% of the payouts under their 
annual cash incentive awards and receive fully vested RSUs in exchange. These deferral RSUs were generally payable on a date, which could not be less than 
three years from the date of deferral, specified by the executive and were payable in shares of common stock, subject to earlier payment upon certain 
intervening events (such as a change of control). Deferral RSUs were matched under the ESPP with an equivalent number of unvested RSUs subject to a three- 
year vesting schedule. In connection with the Merger, both the deferral RSUs and the match RSUs were cancelled and converted into the right to receive cash 
payments equal to $34.00 per share. Most of the named executives received a distribution of the cash amounts attributable to their deferral RSUs on the 
Merger closing date, in accordance with their prior elections. Messrs. Sebring and Schellpeper, however, received only a portion of the cash amount 
attributable to their deferral RSUs. The cash amounts attributable to the match RSUs were not distributed upon the Merger and remain subject to the same 
three-year vesting condition to which the match RSUs were originally subject. The “aggregate balance at FYE” column in the table above shows, for each 
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named executive (other than Mr. Schellpeper), the aggregate cash balance at January 3, 2016 attributable to the executive’s converted match RSUs, plus (for 
Mr. Sebring) the remaining undistributed cash balance attributable to his converted deferral RSUs as of the same date. The "aggregate balance at FYE” entry 
for Mr. Schellpeper reflects the aggregate cash balance at January 3, 2016 attributable to his converted deferral RSUs. Mr. Schellpeper’s right to receive the 
remaining cash attributable to his converted match RSUs was forfeited upon his retirement from the Company effective March 31,2015. 

Potential Payments Upon Change in Control 

Change in Control Executive Severance Plan 

Our fonner board of directors adopted the Severance Plan in fiscal 2011. All executive officers employed at that time and certain additional key members of 
management participated in the Severance Plan. Under the tenns of the Severance Plan, in the event that a participant’s employment was terminated by the 
Company other than for "cause,” death or disability or the participant resigned for “good reason,” in either case during the period of a "potential change in 
control” or within two years following a "change in control,” the participant would have been entitled to receive: 

• a lump sum cash payment equal to two times the sum of (i) the participant’s annual base salary and (ii) the greater of (A) the participant’s trailing 
three-year average annual cash incentive award (including discretionary performance bonuses) or (B) 300% (100% in the case of a non-executive) of 
the participant’s annual base salary; 

• a lump sum cash payment equal to a prorated portion of the participant’s annual cash incentive award for the year of termination based on the greater 
of the participant’s trailing three-year average annual cash incentive award (including discretionary performance bonuses) or 300% (100% in the 
case of a non-executive) of the participant’s annual base salary; 

• full vesting of the deferred cash awards into which the participant’s matching restricted stock units were converted as a result of the Merger, with 
payment of such amounts being made on the payment dates set forth in the original award agreements; and 

• continuation for 18 months of the participant’s Company-paid benefits under group health, dental and life insurance plans. 

The board of directors was pennitted to terminate or amend the Severance Plan at any time except that the plan could not be amended in a manner adverse to 
the interests of participants or terminated during the period of a potential change in control or during the two-year period following a change in control. The 
Severance Plan provided for severance benefits to be paid in a manner intended to comply with, or be exempt from, Section 409A of the Internal Revenue 
Code of 1986, as amended (the “IRC”), including delaying certain benefits fora period of six months following tennination if necessary. In addition, 
severance benefits were subject to reduction to avoid any excise taxes imposed by Section 4999 of the IRC, but only if such reduction resulted in a higher 
afler-tax payment to the participant. The portion of any severance payment that was based on the amount ofthe participant’s annual cash incentive awards 
was subject to recovery under the Company’s clawback policy. 

Any participants who became entitled to receive benefits under the Severance Plan were required to sign a release of claims and an agreement providing for, 
among other things, a one-year non-compete obligation and a two-year obligation not to solicit employees or customers ofthe Company. 

The tenn “cause” was defined to mean that the participant had: 

• willfully and continually failed to substantially perform, or been grossly negligent in the discharge of, his or her duties (other than by reason of a 
disability, physical or mental illness or analogous event) and such failure or negligence continues for a period of 10 business days after notice 
thereof to the participant from the Board; 

• been convicted of or pled nolo contendere to a felony; or 

• materially or willfully breached any agreement with us. 

The tenn “good reason” (as amended as described below) was defined to mean: 

• a material diminution in the duties or responsibilities ofthe participant or ofthe person to whom the participant reported; 

• a material reduction in the participant’s annual base salary or annual target bonus opportunity; or 

• a change in the location of the participant’s principal place of employment of more than 50 miles. 

On May 28, 2013, the Severance Plan was amended only as it would have applied to the Merger and only as it would have applied to Mr. Pope and the Senior 
Executives (including Mr. Thamodaran). The amendment modified the pre-existing definition of “good reason” by eliminating the Senior Executives' right 
to resign with good reason because they would no longer report to a public company chief executive officer and Mr. Pope’s right to resign with good reason 
because he ceased to be the chief 



executive officer of a public company. The definition of “good reason” was further amended to provide that, with respect to Mr. Pope and the Senior 
Executives, the fact that they would no longer hold duties that were specific to their positions at a public company would not constitute good reason. 

The consummation of the Merger constituted a “change in control” for purposes of the Severance Plan. Thus, a participant would have been entitled to 
benefits under the plan if, within two years, the participant’s employment was tenninated by the Company other than for “cause,” death or disability or the 
participant resigned for "good reason.” The Severance Plan expired on September 26,2015 and no payments were made prior to its expiration. 

Retention Bonus Program 

In connection with the negotiation of the Merger Agreement, WH Group had requested that a retention program be established in connection with the Merger 
to aid in the retention of certain of the Company’s officers and other key employees. In response to this request, on May 28,2013, the Company’s former 
board of directors and its compensation committee approved the Retention Bonus Program for certain of the Company’s officers, including the named 
executives, and other key employees. The retention bonuses are to be paid in installments following the closing of the Merger so long as the executive 
officers remain employed with the Company or any affiliate through the relevant payment dates (subject to certain exceptions), as detailed below. 


For our former CEO and the Senior Executives (which include Mr. Thamodaran), the retention payments are payable in four installments: one-quarter on the 
date which is six months following the Merger and an additional one-quarter on each ofthe 1st, 2nd and 3rd anniversaries ofthe Merger, each ofwhich is 
contingent upon continued employment with the Company or any affiliate. The aggregate amounts of the retention bonuses originally set for our CEO and 
the Senior Executives (including Mr. Thamodaran) when the Retention Bonus Program was adopted are as follows: Mr. Pope - $8,300,000 and Mr. 
Thamodaran - $2,400,000. 

On September 25,2013, the Company amended the Retention Bonus Program to reduce the amount ofthe potential retention bonus payments for certain 
executive officers, including Mr. Pope, whose potential retention bonus payments were reduced to $3,300,000. Also on September 25, 2013, the Company 
entered into a noncompetition agreement with Mr. Pope, under the tenns of which he has agreed to refrain from competing against the Company and its 
affiliates, and from soliciting the Company’s and its affiliates’ customers, suppliers and employees, in each case for a period of three years following the date 
ofthe Merger in exchange for potential cash payments (totaling $5,000,000). The noncompetition payments are payable in four installments: one-quarter on 
the date which is six months following the Merger and an additional one-quarter on each ofthe 1 st , 2 nd and 3 rd anniversaries ofthe Merger, whether or not he 
remains employed with the Company, so long as he abides by the terms ofthe noncompetition and non-solicitation covenants in the agreement. 

A total of approximately 50 other officers, including Messrs. Sullivan, Sebring, Nowakowski and Schellpeper and other key employees of the Company, 
subsequently became entitled to receive retention bonuses in connection with the Merger. The aggregate amounts ofthe retention bonuses for these named 
executives are as follows: Mr. Sullivan - $2,000,000; Mr. Sebring - $1,500,000; Mr. Nowakowski - $2,175,000 and Mr. Schellpeper- $1,500,000. Forthese 
employees, the retention bonuses were made payable in three installments: one-third on each ofthe 1st, 2nd and 3rd anniversaries ofthe Merger, each of 
which is contingent on continued employment with the Company or any affiliate. 

A participant in the Retention Bonus Program must be employed by the Company or any affiliate on a payment date in order to receive the corresponding 
retention bonus installment, unless the participant’s employment is terminated (i) by the Company without “cause” (as defined in the Severance Plan), (ii) by 
the participant for “good reason” after the closing of the Merger (“good reason” is as defined in the Severance Plan, as amended as described above to the 
extent the participant is our CEO or a Senior Executive), or (iii) due to the participant’s death or “disability” (as defined in the Severance Plan). If the 
participant’s employment is terminated under one ofthe foregoing circumstances prior to any remaining payment dates(s), full payment ofthe remaining 
bonus will be made at the time of the termination of employment. 

Retention bonuses are subject to reduction to avoid any excise taxes imposed by Section 4999 of the IRC, but only if such reduction results in a higher after¬ 
tax payment to the participant. 
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Potential Payments Table 

The following table shows the estimated payments and benefits each of the Named Executive Officers would have received assuming, first, that the Named 
Executive Officer’s employment was tenninated by the Company (other than for cause, death or disability), or he resigned for good reason, on January 3, 
2016 and second, that the Named Executive Officer’s employment was tenninated by reason of death or disability on January 3,2016. 


Total benefits 

Retention Bonus 

Name and Event ($) ($) 

Kenneth M. Sullivan 

Tennination other than death or disability. 667,000 667,000 

Death or disability. 667,000 667,000 

C. Larry Pope 

Tennination other than death or disability O). — — 

Death or disability. — — 

Glenn T. Nunziata 


Termination other than death or disability. 
Death or disability. 

Dhamu Thamodaran 


Tennination other than death or disability. 

600,000 

600,000 

Death or disability. 

600,000 

600,000 

Joseph B. Sebring 

Termination other than death or disability. 

500,000 

500,000 

Death or disability. 

500,000 

500,000 

Dariusz Nowakowski 

Tennination other than death or disability. 

725,000 

725,000 

Death or disability. 

725,000 

725,000 


Timothy O. Schellpeper 

Tennination other than death or disability ('). 
Death or disability. 


(1) Each of Mr. Pope's and Mr. Schellpeper’s employment was terminated during fiscal 2015. See the discussion under “All Other Compensation (Column 
i)) ” above for information relating to payments made to them in connection with the termination of their employment. 

Director Compensation 

Persons serving on the Board of Directors following the Merger receive no additional compensation fordoing so. 

Compensation Committee Interlocks and Insider Participation 

Following the Merger, the functions previously performed by the compensation committee are being performed by the Board ofDirectors. During fiscal 2015, 
none of our executive officers served on the compensation committee or board of directors of any company that employed any member of our Board of 
Directors as an executive officer, except that Mr. Pope served on the board of directors of WH Group, the Chief Executive Officer of which is Mr. Wan. 

Board ofDirectors Report 

The Board ofDirectors of the Company has reviewed and discussed the Compensation Discussion and Analysis required by Item 402(b) of Regulation S-K 
with management and, based on such review and discussions, has included such CD&A in this report on Fonn 10-K. 
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ITEM 12. 


SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND 
RELATED STOCKHOLDER MATTERS 


Securities Authorized for Issuance Under Equity Compensation Plans 

None. 

Security Ownership of Certain Beneficial Owners and Management 

WH Group currently holds all of our issued and outstanding common stock. Information with respect to the beneficial ownership of shares of stock of WH 
Group by our directors and executive officers as of the most recent practicable date for gathering such information is set forth in the table below. 


Amount and Nature of Beneficial Ownership (Number of Shares) 


DIRECTORS AND NAMED 

EXECUTIVE OFFICERS: 

DIRECT 

OTHER 

TOTAL 

PERCENT OF 
CLASS 

Long Wan 

16,119,889( * 1 2 3 4 5 ) 

4,982,991,111 (5) 

4,999,110,000 

34.1 

Gordon Lijun Guo 

4,100,000 0) 

— 

4,100,000 

* 

Hank Shenghua He 

150,000 w 

— 

150,000 

* 

Shuge Jiao 

— 

— 

— 

* 

Kenneth M. Sullivan 

1,200,000 w 

— 

1,200,000 

* 

C. Larry Pope 

4 , 000,000 m 

— 

4,000,000 

* 

Glenn T. Nunziata 

— 

— 

— 

— 

Dhamu Thamodaran 

700,000 m 

— 

700,000 

* 

Joseph B. Sebring 

450,000 m 

— 

450,000 

* 

Dariusz Nowakowski 

400,000 m 

— 

400,000 

* 

Timothy O. Schellpeper 

— 

— 

— 

* 

All current directors and executive officers as a group (11 
persons) O) 

23,119,889 

4,982,991,111 

5,006,111,000 

34.1 


* Less than 1% of class 

(1) Messrs. Pope and Schellpeper, whose employment ended effective December 31, 2015 and March 31, 2015, respectively, are not included in the group total. 

(2) Includes presently exercisable options to acquire 14,619,889 shares. 

(3) Includes presently exercisable options to acquire 4,000,000 shares. 

(4) Includes presently exercisable options to acquire the number of shares listed. 

(5) Includes (i) 3,181,820,000 shares held directly by Heroic Zone Investments Limited (“Heroic Zone”), a wholly-owned subsidiary of Rise Grand Group Limited (“Rise Grand”), 
(ii) 573,099,645 shares held by Sure Pass Holdings Limited (“Sure Pass”), which is wholly owned by Mr. Wan, and (iii) an aggregate of 1,228,071,466 shares held by Chang 
Yun Holdings Limited (“Chang Yun”), High Zenith Limited (“High Zenith”) and Rich Matrix Global Limited (“Rich Matrix”). Mr. Wan is a member of an employee share 
committee that is entitled to direct the voting of the shares held by Heroic Zone, Sure Pass, Chang Yun, High Zenith and Rich Matrix. Mr. Wan disclaims beneficial ownership 
of the shares held by these entities except to the extent of his pecuniary interests therein. Mr. Wan owns approximately 14.98% of the beneficial interests in Rise Grand. 
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ITEM 13. 


CERTAIN RELATIONSHIPS, RELATED TRANSACTIONS AND DIRECTOR INDEPENDENCE 


Related Party Transactions 

Policy and Procedures for Review, Approval or Ratification 

We recognize that transactions between Smithfield and related persons present a potential for actual or perceived conflicts of interest. Our general policies 
with respect to such transactions are included in the Code, the administration of which is overseen by the Board of Directors. All employees and members of 
the Board agree to be bound by the Code. As a supplement to the Code, the Board adopted a written policy setting out the procedures and standards to be 
followed for the identification and evaluation of'related party transactions.” Forpurposes ofthe policy, a related party transaction is any transaction orseries 
of related transactions in excess of $120,000 in which Smithfield is a party and in which a “related person” has a material interest. Related persons include 
directors, director nominees, executive officers, 5% beneficial owners and members of their immediate families. The Board of Directors has determined that 
certain transactions are deemed to be pre-approved under this policy. These include (i) transactions with another company in which the related person’s only 
interest is as a director or beneficial owner of less than 10% of that company’s outstanding stock or limited partnership interests and (ii) certain compensation 
arrangements that have either been disclosed in our filings with the SEC or approved by the Board of Directors. 

We collect information about potential related party transactions from our directors, director nominees and executive officers. Such information is first 
reviewed and assessed by our Chief Legal Officer to consider the materiality ofthe transactions and then reported to the Board of Directors. If a related party 
transaction is identified during the year, it is reported promptly to the Board of Directors. The Board of Directors reviews and considers all relevant 
information available to it about each related party transaction. A related party transaction is approved or ratified only if the Board of Directors determines 
that it is in, or is not inconsistent with, the best interests of Smithfield and its shareholders and is in compliance with the Code. 

Transactions 

Each of the following transactions has been ratified by the Board of Directors pursuant to the policy described above. 

Christopher Pope, son ofC. Larry Pope, our Chief Executive Officer through December 31,2015 and President and Chief Executive Officer through October 
1,2015, is employed by us as Vice President of Strategic Sourcing. In fiscal 2015, his total compensation was $564,426. 

Patrick Sebring, son of Joseph B. Sebring, an executive officer, is employed by us as Vice President of Sales. In fiscal 2015, his total compensation was 
$378,558. 

Karolina Nowakowski, daughter of Dariusz Nowakowski, an executive officer, is employed by us as Vice President Supply Chain Management. In fiscal 
2015, her total compensation was $276,578. 

Independence ofthe Board of Directors 

Our Board of Directors currently consists of five directors. Although the listing standards ofthe New York Stock Exchange (“NYSE”) no longer apply to us 
since we are a privately held company, the Board of Directors has nevertheless used those standards to evaluate the independence of our directors for 
purposes of this report. Under the NYSE’s standards, none of our directors are independent. 
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ITEM 14. 


PRINCIPAL ACCOUNTING FEES AND SERVICES 


Audit and Other Fees 


The following table shows the fees for audit and other services provided by Deloitte & Touche LLP for fiscal 2015 and fiscal 2014. 



2015 Fees ($) 

2014 Fees ($) 

Audit Fees 

3,332,942 

3,674,213 

Audit-Related Fees 

45,460 

13,117 

Tax Fees: 

Tax Compliance Fees 

430,409 

— 

Tax Planning Fees 

188,348 

702,548 

All Other Fees 

— 

584,194 


Audit Fees. This category includes fees associated with the audit of the Company’s annual financial statements, review of the Company’s quarterly financial 
statements in its Forms 10-Q, and assistance and review of SEC filings, including consents and comment letters. 

Audit-Related Fees. This category consists of audit-related services not otherwise reported in the preceding paragraph. 

Tax Compliance Fees. This category consists of fees for tax return preparation services. 

Tax Planning Fees. This category consists of tax planning services. 

All Other Fees. This category consists of fees billed by Deloitte & Touche LLP for other services primarily associated with the Merger and initial public 
offering of WH Group. 

Pre-Approval Policy and Procedures 

The services performed by Deloitte & Touche LLP during fiscal 2015 and fiscal 2014 were pre-approved in a manner consistent with the Board of Director’s 
pre-approval policy and procedures. The policy requires that all services to be performed by the independent auditors be pre-approved either on a case-by- 
case basis by the Board of Directors or its delegate or on a categorical basis based on the Board of Director’s prior approval of a specific category of service 
and the expected cost thereof. Any request for services involving less than $100,000 may be approved by the Chainnan of the Board if it is not practicable to 
obtain the approval of the full Board, provided that any such approval is presented to the full Board at its next scheduled meeting. 
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PART IV 


ITEM 15. EXHIBITS AND FINANCIAL STATEMENT SCHEDULES 

The following documents are filed as part of this report: 

1. Financial Statements: 

■ Consolidated Statements of Income - for the twelve months ended January 3, 2016 (Successor); for the twelve months ended December 28, 2014 
(Successor); September 27, 2013 to December 29, 2013 (Successor); April 29,2013 to September 26, 2013 (Predecessor) and for the twelve months 
ended April 28, 2013 (Predecessor) 

■ Consolidated Statements of Comprehensive Income - for the twelve months ended January 3,2016 (Successor); for the twelve months ended 
December 28,2014 (Successor); September 27,2013 to December 29,2013 (Successor); April 29,2013 to September 26,2013 (Predecessor) and for 
the twelve months ended April 28,2013 (Predecessor) 

■ Consolidated Balance Sheets as of January 3, 2016 and December 28,2014 

■ Consolidated Statements ofCash Flows - forthe twelve months ended January 3, 2016 (Successor); forthe twelve months ended December28, 2014 
(Successor); September 27, 2013 to December 29, 2013 (Successor); April 29, 2013 to September 26, 2013 (Predecessor) and for the twelve months 
ended April 28, 2013 (Predecessor) 

■ Consolidated Statements of Shareholder's Equity - forthe twelve months ended January 3, 2016 (Successor); forthe twelve months ended December 
28, 2014 (Successor); September27, 2013 to December29, 2013 (Successor); April 29, 2013 to September26, 2013 (Predecessor) and forthe twelve 
months ended April 28,2013 (Predecessor) 

■ Report of Independent Registered Public Accounting Firm on Consolidated Financial Statements 

2. Financial Statement Schedule - Schedule II—Valuation and Qualifying Accounts 

Certain financial statement schedules are omitted because they are not applicable or the required information is included herein oris shown in the 

consolidated financial statements or related notes filed as part of this report. 
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3. Exhibits 


Exhibit 2.1 

Exhibit 3.1 

Exhibit 3.2 

Exhibit 4.1(a) 

Exhibit 4.1(b) 

Exhibit 4.1(c) 

Exhibit 4.1(d) 

Exhibit 4.1(e) 

Exhibit 4.1(f) 

Exhibit 4.2(a) 

Exhibit 4.2(b) 

Exhibit 4.3(a) 

Exhibit 4.3(b) 

Exhibit 10.1(a)** 


— Agreement and Plan ofMerger, dated as ofMay 28, 2013, by and among Shuanghui International Holdings Limited, Sun 
Merger Sub, Inc. and the Company (incorporated by reference to Exhibit 2.1 to the Company’s Current Report on Form 8-K 
filed with the SEC on May 29, 2013). 

— Amended and Restated Articles of Incorporation of Smithfield Foods, Inc. (incorporated by reference to Exhibit 3.1 to the 
Company’s Current Report on Fonn 8-K filed with the SEC on September 26,2013). 

— Amended and Restated Bylaws of Smithfield Foods, Inc. (incorporated by reference to Exhibit 3.2 to the Company’s Current 
Report on Form 8-K filed with the SEC on September 26, 2013). 

— Indenture-Senior Debt Securities, dated June 1,2007, between the Company and U.S. Bank National Association as trustee 
(incorporated by reference to Exhibit 4.10(a) to the Company’s Annual Report on Fomt 10-K filed with the SEC on June 28, 
2007). 

— First Supplemental Indenture to the Indenture-Senior Debt Securities between the Company and U.S. Bank National 
Association, as trustee, dated as of June 22, 2007 regarding the issuance by the Company of the 2007 7.750% Senior Notes 
due 2017 (incorporated by reference to Exhibit 4.10(b) to the Company’s Annual Report on Fonn 10-K filed with the SEC on 
June 28,2007). 

— Amendment No. 1 to First Supplemental Indenture, dated as of July 8,2013, between the Company and U.S. Bank National 
Association, as Trustee (incorporated by reference to Exhibit 4.1 to the Company’s Quarterly Report on Fonn 10-Q filed with 
the SEC on September 6, 2013). 

— Second Supplemental Indenture to the Indenture-Senior Debt Securities between the Company and U.S. Bank National 
Association, as trustee, dated as of July 8, 2008 regarding the issuance by the Company of the 2008 4.00% Convertible Senior 
Notes due 2013 (incorporated by reference to Exhibit 4.8 to the Company’s Quarterly Report on Form 10-Q filed with the SEC 
on September 5,2008). 

— Third Supplemental Indenture to the Indenture-Senior Debt Securities between the Company and U.S. Bank National 
Association, as trustee, dated as of August 1,2012 regarding the issuance by the Company of the 2012 6.625% Senior Notes 
due 2022 (incorporated by reference to Exhibit 4.3 to the Company’s Current Report on Fomt 8-K filed with the SEC on 
August 1,2012). 

— Fonn of 6.625% Senior Note Due 2022 (incorporated by reference to Exhibit 4.2 to the Company’s Current Report on Fonn 8- 
K filed with the SEC on August 1,2012). 

— Indenture, dated as of July 31,2013, between Sun Merger Sub, Inc. (which merged with and into Smithfield Foods, Inc.) and 
U.S. Bank National Association (relating to the issuance of $500,000,000 5.250% Senior Notes due 2018 (the “2018 Notes”)) 
(incorporated by reference to Exhibit 4.1 to the Company’s Current Report on Form 8-K filed with the SEC on September26, 
2013). 

— First Supplemental Indenture, dated as of September 26,2013, between Smithfield Foods, Inc. and U.S. Bank National 
Association (relating to the 2018 Notes) (incorporated by reference to Exhibit 4.2 to the Company’s Current Report on Form 8- 
K filed with the SEC on September 26,2013). 

— Indenture, dated as of July 31,2013, between Sun Merger Sub, Inc. (which merged with and into Smithfield Foods, Inc.) and 
U.S. Bank National Association (relating to the issuance of $400,000,000 5.875% Senior Notes due 2021 (the “2021 Notes”)) 
(incorporated by reference to Exhibit 4.3 to the Company’s Current Report on Form 8-K filed with the SEC on September26, 
2013). 

— First Supplemental Indenture, dated as of September 26,2013, between Smithfield Foods, Inc. and U.S. Bank National 
Association (relating to the 2021 Notes) (incorporated by reference to Exhibit 4.4 to the Company’s Current Report on Form 8- 
K filed with the SEC on September 26,2013). 

Registrant hereby agrees to furnish the SEC, upon request, other instruments defining the rights of holders of long-term debt of 
the Registrant. 


— Smithfield Foods, Inc. Change in Control Executive Severance Plan (incorporated by reference to Exhibit 99.1 to the 
Company's Current Report on Form 8-K filed with the SEC on September 8, 2010). 
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Exhibit 10.1(b)** 

Exhibit 10.2 

Exhibit 10.3(a) 

Exhibit 10.3(b) 

Exhibit 10.4(a) 

Exhibit 10.4(b) 

Exhibit 10.5(a) 

Exhibit 10.5(b) 

Exhibit 10.6(a) 

Exhibit 10.6(b) 


— Amendment No. 1 to Smithfield Foods, Inc. Change in Control Executive Severance Plan, dated May 28, 2013 (incorporated 
by reference to Exhibit 10.1 to the Company’s Current Report on Form 8-Kfiled with the SEC on June 4, 2013). 

— Second Amended and Restated Term Loan Agreement, dated as of May 6, 2015, among the Company, certain subsidiaries of 
the Company that may from time to time be party thereto, the lenders from time to time party thereto and Cooperative 
Centrale Raiffeisen-Boerenleenbank B.A., "Rabobank Nederland”, New York Branch, as Administrative Agent (incorporated 
by reference to Exhibit 10.2 to the Company's Quarterly Report on Form 10-Q filed with the SEC on August 12, 2015). 


— Amended and Restated Intercreditor Agreement, dated as June 9, 2011, among Cooperative Centrale Raiffeisen- 
Boerenleenbank B.A.“Rabobank Nederland”, New York Branch, as administrative agent for the ABL Parties, U.S. Bank 
National Association, as collateral agent for the Term Debt Secured Parties, Smithfield Receivables Funding LLC, 
Cooperative Centrale Raiffeisen-Boerenleenbank B.A."Rabobank Nederland”, New York Branch, as Administrative Agent 
under the Credit and Security Agreement and each of the Loan Parties party thereto (incorporated by reference to Exhibit 
10.13 to the Company’s Annual Report on Form 10-K filed with the SEC on June 18,2012). 

— First Amendment to Amended and Restated Intercreditor Agreement, dated as of January 31,2013, among Cooperative 
Centrale Raiffeisen-Boerenleenbank B.A.“Rabobank Nederland”, New York Branch, as administrative agent for the ABL 
Parties, Smithfield Receivables Funding LLC, Cooperative Centrale Raiffeisen-Boerenleenbank B.A.“Rabobank Nederland”, 
New York Branch, as Administrative Agent under the Credit and Security Agreement and each of the Loan Parties party thereto 
(incorporated by reference to Exhibit 10.10(b) to the Company’s Annual Report on Form 10-K filed with the SEC on June 18, 
2013). 

— Third Amended and Restated Credit Agreement, dated as of April 2, 2015, among the Company, the subsidiaries of the 
Company party thereto, Cooperative Centrale Raiffeisen-Boerenleenbank B.A., “Rabobank Nederland”, New York Branch , 
as Administrative Agent, the lenders party thereto, and the other agents and arrangers party thereto (incorporated by reference 
to Exhibit 10.1 to the Company's Current Report on Form 8-K filed with the SEC on April 7, 2015). 


— Third Amended and Restated Pledge and Security Agreement, dated as of April 2,2015, among the Company, the subsidiaries 
of the Company party thereto and Cooperative Centrale Raiffeisen-Boerenleenbank B.A., “Rabobank Nederland”, New York 
Branch, as Administrative Agent (incorporated by reference to Exhibit 10.2 to the Company's Current Report on Form 8-K 
filed with the SEC on April 7,2015). 


— Second Amended and Restated Receivables Sale Agreement, dated as of April 28, 2014, among the Company, SFFC, Inc., 
Smithfield of Canada, Ltd., Smithfield Fannland Sales Corp., Patrick Cudahy, LLC, Premium Pet Health, LLC, John Morrell & 
Co., Smithfield Global Products, Inc., Smithfield Specialty Foods Group, LLC, Armour-Eckrich Meats LLC and Smithfield 
Receivables Funding LLC (incorporated by reference to Exhibit 10.1 to the Company’s Quarterly Report on Form 10-Q filed 
with the SEC on August 8,2014). 

— Amendment No. 1 to Second Amended and Restated Receivables Sale Agreement, dated as of December 9,2014, among the 
Company, SFFC, Inc., Smithfield Fannland Sales Corp., Premium Pet Health, LLC, Patrick Cudahy, LLC, John Morrell & Co., 
Smithfield Global Products, Inc., Smithfield Specialty Foods Group, LLC, Armour-Eckrich Meats LLC and Smithfield 
Receivables Funding LLC (incorporated by reference to Exhibit 10.5(b) to the Company’s Annual Report on Form 10-K filed 
with the SEC on March 25,2015). 


— Second Amended and Restated Credit and Security Agreement, dated as of April 28,2014, among Smithfield Receivables 
Funding LLC, the Company, Cooperatieve Centrale Raiffeisen-Boerenleenbank B.A., “Rabobank Nederland”, New York 
Branch, as the Administrative Agent and Letter of Credit Issuer, and the Lenders and Co-Agents from time to time party thereto 
(incorporated by reference to Exhibit 10.2 to the Company’s Quarterly Report on Form 10-Q filed with the SEC on August 8, 
2014). 

— Amendment No. 1 to Second Amended and Restated Credit and Security Agreement, dated as of December 9, 2014, among 
Smithfield Receivables Funding LLC, the Company, Cooperatieve Centrale Raiffeisen-Boerenleenbank B.A., “Rabobank 
Nederland”, New York Branch, as the Administrative Agent and Letter of Credit Issuer, and the Lenders and Co-Agents from 
time to time party thereto (incorporated by reference to Exhibit 10.6(b) to the Company’s Annual Report on Fomi 10-K filed 
with the SEC on March 25,2015). 
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Exhibit 10.7** — Smithfield Foods, Inc. Retention Bonus Plan, dated as of September26,2013 (incorporated by reference to Exhibit 10.10 to 

the Company’s Transition Report on Form 10-K filed with the SEC on March 20,2014). 

Exhibit 10.8(a)** — Noncompete, Nonsolicitation and Nondisclosure Agreement by and between Smithfield Foods, Inc. and C. Larry Pope, dated 

as of September 25, 2013 (incorporated by reference to Exhibit 10.11 (a) to the Company’s Transition Report on Fonn 10-K 
filed with the SEC on March 20, 2014). 

Exhibit 10.8(b)** — Noncompete, Nonsolicitation and Nondisclosure Agreement by and between Smithfield Foods, Inc. and Robert W. Manly IV, 

dated as of September 25,2013 (incorporated by reference to Exhibit 10.11(b) to the Company’s Transition Report on Form 
10-K filed with the SEC on March 20, 2014). 

Exhibit 10.8(c)** — Noncompete, Nonsolicitation and Nondisclosure Agreement by and between Smithfield Foods, Inc. and Dennis H. Treacy, 

dated as of September25,2013. (incorporated by reference to Exhibit 10.11(c) to the Company’s Transition Report on Fonn 
10-K filed with the SEC on March 20, 2014). 

Exhibit 10.9 — Letter of Credit Agreement, dated as of July 12, 2013, among the Company and Cooperative Centrale Raiffeisen- 

Boerenleenbank B.A., “Rabobank Nederland”, New York Branch, as Issuer (incorporated by reference to Exhibit 10.4 to the 
Company’s Current Report on Fonn 8-K filed with the SEC on July 15,2013). 

Exhibit 10.10 — Share Purchase Agreement, dated as of June 3, 2015, by and between Smithfield Foods, Inc. and Alfa S.A.B. de C.V 

(incorporated by reference to Exhibit 10.1 to the Company's Current Report on Fonn 8-K filed with the SEC on June 12, 2015). 


Exhibit 21# — Subsidiaries of the Company 

Exhibit 31.1 * — Certification of Kenneth M. Sullivan, President and Chief Executive Officer, pursuant to Section 302 of the Sarbanes-Oxley 

Act of2002. 

Exhibit 31.2* — Certification of Glenn T. Nunziata, Executive Vice President and Chief Financial Officer, pursuant to Section 302 of the 

Sarbanes-Oxley Act of2002. 

Exhibit 101# — The following financial statements from Smithfield Foods, Inc.'s Annual Report on Form 10-K for the year ended January 3, 

2016, fonnatted in XBRL: (i) Consolidated Statements of Income, (i) Consolidated Statements of Comprehensive Income, (iii) 
Consolidated Balance Sheets, (iv) Consolidated Statements of Cash Flows, and (v) the Notes to Consolidated Financial 
Statements. 


* Filed herewith. 

** Management contract or compensatory plan or arrangement of the Company required to be filed as an exhibit. 

# Previously filed or furnished, as applicable, as an exhibit to the Company's Report on Fonn 10-K filed with the SEC 
on March 29, 2016. 
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SIGNATURES 

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its 
behalf by the undersigned, thereunto duly authorized. 

Registrant: Smithfield foods, Inc. 

By: _ 

Date: May 2,2016 
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Is/ KENNETH M. SULLIVAN 

Kenneth M. Sullivan 
President and Chief Executive Officer 



EXHIBIT 31.1 


Certifications 

I, Kenneth M. Sullivan, certify that: 

1. I have reviewed this Amendment No. 1 to the report on Fonn 10-K of Smithfield Foods, Inc.; 

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the 
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this 
report; 

Date: May 2, 2016 

Is/ KENNETH M. SULLIVAN 

Kenneth M. Sullivan 
President and Chief Executive Officer 



EXHIBIT 31.2 


Certifications 


I, Glenn T. Nunziata, certify that: 

1. I have reviewed this Amendment No.l to the report on Fonn 10-Kof Smithfield Foods, Inc.; 

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the 
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this 
report; 


Date: May 2, 2016 


/s/ GLENN T. NUNZIATA 

Glenn T. Nunziata 

Executive Vice President and Chief Financial Officer 



